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Dear Shareholder

| am pleased to send you your notice of Annual General Meeting
(AGM) for 2009. This meeting will be held on Thursday 23 July 2009
at 2.00 pm at the Queen Elizabeth Il Conference Centre, Broad
Sanctuary, Westminster, London SW1P 3EE. You can register from
1.00 pm, and the meeting will start promptly at 2.00 pm. Tea, coffee

and biscuits will be served before and after the meeting.

The Notice of Meeting is set out on
pages 4 to 7. An explanation of the
resolutions you will be asked to vote
on can be found on pages 8 to 10.

Annual Report 2009

If you have not asked to be sent a
copy of the Annual Report 2009 by
post, you can find it on our website
at www.tateandlyle.com/
annualreport2009.

If you would like to receive a printed
copy of the Annual Report 2009,
please contact our registrars, Equiniti,
at Aspect House, Spencer Road,
Lancing, West Sussex BN99 6DA.

Directorate

We announced on 17 June 2009
that Javed Ahmed would succeed
lain Ferguson as Chief Executive

on 1 October 2009 and that Peter
Gershon would take over from me
as Chairman following this AGM.
These are the final steps in a
succession plan that has been
carefully designed and skilfully
implemented. | will not therefore
be standing for re-election at the
AGM, as previously indicated in the
directors’ report contained in the
Annual Report 2009, and this will
be my last AGM before | hand
over to Peter. | thank lain for his
significant contribution to the
Group’s prosperity during his time
as Chief Executive and wish him,
Javed and Peter every success

in all that lies ahead.

Re-election of directors
Resolutions 4 to 7 deal with the
re-election of four directors who

are retiring in accordance with the
Company’s Articles of Association.
Biographical details of the four
directors standing for re-election
can be found in the Appendix

on page 11.

Each director standing for
re-election has been through a formal
performance review process, further
details of which can be found in the
Annual Report 2009. Following this
process, | can confirm, on behalf

of the Board, that we consider the
performance of each of the directors
standing for re-election at the

AGM to be fully satisfactory and
that they each demonstrate the
commitment expected of a

director of Tate & Lyle.
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The Board has concluded that
each of the non-executive
directors standing for re-election
is independent under the terms
of the Combined Code.

Share capital

At the 2008 AGM, as in previous
years, authority was granted to
directors to allot shares without

the prior consent of shareholders
up to a maximum of one-third of the
Company’s existing issued ordinary
share capital for a period expiring

at the conclusion of the 2009 AGM
or, if earlier, 22 October 2009. The
directors consider it appropriate

to ask shareholders to renew this
authority at the forthcoming AGM.
In addition, in line with the latest
institutional guidelines issued by the
Association of British Insurers, the
proposed new authority sought will
allow directors to allot shares equal
to an additional amount of up to
one-third of the Company’s existing
issued ordinary share capital but only
in the case of a fully pre-emptive
rights issue within the meaning of
those guidelines. Further information
on this resolution (resolution 11) is
provided in the Explanatory notes
on pages 8 and 9.

Resolutions 12 and 13 also relate to
the share capital of the Company.
They are similar to resolutions
passed by shareholders in previous
years, although resolution 12 has
been extended in line with the
additional authority sought under
resolution 11. An explanation of
these resolutions can be found in
the Explanatory notes on page 9.

Your directors believe that the
authorities in each of these
resolutions should be obtained,
to give flexibility for business
opportunities as they arise.
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Notice for general meetings

The Shareholder Rights Directive
(Directive) is due to be implemented
in the UK in August this year. One of
the requirements of the Directive is
that all general meetings must be
held on 21 days’ notice unless
shareholders agree to a shorter
notice period. Our Articles of
Association currently permit us to
call general meetings (other than
annual general meetings) on 14
clear days’ notice.

Resolution 14 proposes that we
can continue to have the flexibility
to hold meetings on 14 clear days’
notice, if we need to, after the
Directive is implemented. The
approval will be effective until the
Company’s next AGM, when we
intend to propose a similar
resolution. The Company will also
need to meet the requirements for
electronic voting under the Directive
before it can call a general meeting
on 14 clear days’ notice after
August 2009.

Scrip dividend authority
Resolution 15 asks shareholders to
grant the directors authority to offer
ordinary shareholders the right to
receive, in lieu of cash dividends,
ordinary shares of the Company.
Prior to offering any scrip dividend
alternative pursuant to Article

111 of our Articles of Association,
we are required to obtain the
authorisation of shareholders by
ordinary resolution. If approved, the
authority will, in accordance with
corporate governance best practice
recommendations, last for
approximately five years, expiring
on the date of the AGM in 2014.

Proxy form

All your votes are important to us
and | urge you to complete and
return the enclosed proxy form to
our registrars by 2.00 pm on
Tuesday 21 July 2009. If you

prefer, you may instead submit
your form electronically via
www.sharevote.co.uk or, if you are
a CREST member, through the
CREST system. More details of
how to appoint a proxy electronically
can be found on page 6. The
appointment of a proxy will not
prevent you from attending,
speaking and voting at the meeting.

Recommendation

Your directors believe that all the
resolutions in the Notice of Meeting
are in the best interests of Tate &
Lyle and its shareholders and
recommend that you vote in favour
of them. The directors intend to vote
their own shares in favour of these
resolutions.

Yours sincerely
Sir David Lees

Chairman
19 June 2009






